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To put it simply, Pixar would not be the 
same incredible studio thot it is without 
Rolph Eggleston's creative influence. 
From the simultaneously trogic, romantic, 
and post-apocalyptic sunsets in WALL-E 
to the heart-swelling blue photography 
of the ocean depths in Finding Nemo, 
Ralph brought a cinematic sensibility andi 
a staggering wealth of. filmic knowledge | 
to his work on our movies. Seriously, the ` 
man was like a friggin’ walking encyclo- 
pedia of filmmaking facts and obscure f 
production stories! - Sa 
Many, many, many people around the 
studio speak about how blessed they feel | 
to have learned from his knowledge, basn? 
influenced by his subtle way of teaching, - 
and, most of all, had their confidence KA 
buttressed by his belief in us. | can honestly ` 
say that | wouldn't be as good of ап: artist. 
or filmmaker if not for Ralph's s mentorship. 
| count myself as one of those lucky and ` 
blessed people. | 
Ralph Eggleston was a brilliant, 
talented, and emotional man (he cried a 
lot!) whom | count myself lucky to have 
known and worked with. That being 
said, he sucked profoundly at taking a 
compliment. In fact, when | expressed 
"how gorgeous the painting on this very 
page was, he responded: “Thanks, but I'm 
really not a very good painter.” That was 
at least the thirty-seventh time I'd heard - 
him say that. Take a look at his work in 
this book and decide for yourself. Spoiler 
alert: He was wrong! ` 


- Uason Deamer, Production Designer 
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Foreword 


Life is full of uncertainty and plenty to worry about. Did 
| order the wrong-sized pants? Or wait—am | gaining 
weight? And did someone steal my nearly completed 
“Order 9 and Your 10th Pizza Is Free" card?! 

But these are all amateur worries. Why settle for 
the mere problems of today when you could add in the 
tribulations of tomorrow? Will a// my socks develop holes 
in the toes? Or are my pointy toes causing this, due to 
that rare Pointy Toe Disorder? What if it's fatal? What if 
| never find my pizza card and never get that free 10th 
рігга?!?! 

This, my friends, is the work of o professionol worrier. 
Meet Anxiety. 

Fear worries about what's right in front of us. But 
Anxiety takes it a step further. Sometimes many steps. 
She's just one of many Emotions we didn't have room to 
explore in 2015 when the original /nside Out released. So 
it was exciting to hear director Kelsey Mann's pitch for a 
seguel to revisit our favorite characters and explore many 
new places inside the mind. Yes, we had to go back! And 
yet... what if we messed it up? What if we got our facts 
wrong? Should we start all this over?! Or just guit while 
we're ahead? Oh по, we'll never get that free 10th pizza 
now!!! 


Sorry. Anxiety. 

Anxiety means well, she really does. She wants us to 
be happy—planning ahead by imagining any potential 
problems so that we can better avoid them. If you've 
already imagined how an intruder might have broken 
into your dwelling to steal... something near and dear 
to you, you'll be more cautious about home security. Like 
all Emotions, this isn't just an intellectual thing: Anxiety 
makes us feel that worry. And she's good at her job. 
Sometimes a little too good. 

Other people who are too good at their job: the 
brilliant artists at Pixar. They created hundreds of designs 
for Riley's other Emotions, as well as many areas of her 
mind we never got to see in the first movie. The drawings, 
paintings, and images contained in this book are just a 
small sample. I hope we picked the right ones. What if 
there were better ones? I hope we didn't forget some key 
piece of artwork... What if we accidentally left someone 
out? Or misspelled a name?! What if I never find that—oh, 
it was in the other pocket. 

Woo-hoo! Now, I hope those pants still fit. 


Pete Docter 


Executive Producer 
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As I was finishing my role os the story supervisor on 
Onward, Pete Docter pulled me aside and asked me if | 
was interested in directing a follow-up to Inside Out. | was 
so honored for the opportunity, especially coming from 
the creator and director of the original film—a hugely 
successful film that meant a lot to a lot of people. Inside 
Out has everything I love about movies. It's imaginative, 
fun, and made a meaningful impact on the world. It's why 
| got into making movies in the first place. I had to say yes. 

The first film ends with a guestion: “After all, Riley's 
twelve now, what could happen?" Well, that's exactly 
what I wanted to answer. What's next? Riley is about to 
become a teenager. It was the perfect setup for me to 
explore what came next. I knew the film should be about 
Riley going through puberty and the changes she was 
about to experience. While this concept is always a great 
start for a good seguel, my goal was to not repeat what 
the original film did but expand on it. 

That's where the Story and Art teams come in. What 
new characters will we meet? What new doors will we 
open? And what new concepts of an adolescent mind 
will we see? All these ideas need to be imagined and 
visualized. It's an incredible opportunity but also one that 
can be daunting. There isn't a visual language for what 
the inside of our mind looks like. The original film was a 
trailblazer for that. In fact, at the time, Riley's Mind World 


inside her head was the largest set ever made at Pixar, 
and we only saw a fraction of it. For /nside Out 2, we were 
so excited to explore the areas just off screen and design 
the new places that arrive now that she's a teenager. 

From the early days in development, | was blessed 
with the amazing and exceptionally talented artists 
at Pixar. Under the incredibly gifted leadership of our 
production designer, Jason Deamer, the Art teams took 
our loose ideas and created stunning and beautiful new 
sets and characters. Led by the steady hand of our story 
supervisors, John Hoffman and McKenna Harris, the Story 
team fleshed out the story with their beautiful, hilarious, 
and emotional storyboards. I am grateful for their long 
hours and commitment to making a great film. It is 
inspiring to work with teams of people that produce such 
beautiful art at a consistently high level. 

What is included in these pages is just a snapshot of 
the creativity and dedication that went into the making 
of this film. While some of the characters, sets, and 
stories may ultimately look different from (or not even be 
included in) the final film, I am glad these artists and their 
work are given another chance to shine in this book. I hope 
you enjoy it and that it inspires you. 
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Jason Deamer, digitol 


Keiko Murayama, digital 


Rona Liu, digital 


Keiko Murayama, digital 


“You don't have to be perfect to love yourself” 

is the theme of our film, and Riley is feeling far 
from perfect in this story. Designing Riley, we 
tried to capture that awkward time in life where 
you sprout up so fast that you feel like your body 
is just toothpicks and rubber bands and your feet 
seem like paddles made to help you trip up every 
set of stairs. These are those first teenage years 
where every time you catch a glimpse of yourself 
in a mirror, it seems like your face has another 
shiny red gift to offer—g blemish, perfectly 
placed in the most visible spot imaginable. 


Jason Deamer, Production Designer 


Michoel Nieves (sculpt), digitol 


Bill Zohn, digitol 
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Dean Heezen and Bill Zahn, digital Rona Liu, digita 


In many ways, sequels are trickier than originals, honoring what came before 
while pushing both the art and technology further. The biggest challenge 
was not only matching our core emotional characters to the original film, 
which proved to have tremendous technical hurdles, but finding ways to 
push them visually and find new depth. We gave them slight upgrades now 
that technology allowed us to push some of their particle elements even 
further, but our tech teams still had their work cut out for them. 
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Bill Zahn, Shading Art Director 


Connie He, digital 
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° G t I'm Canadian and got to board a hockey game—are you kidding me?! The hope was to show 
Doing rea how far Riley has progressed with her skills and what a great team Riley, Bree, and Grace make. 
This all culminates in the Thread the Needle play and an exciting finish to the opening of the 


Connie He, John Hoffman, | | 
ond Rebecca McVeigh, digital movie, Animation took this seguence to a whole other level. John Hoffman, 
17 


Story Supervisor 


When designing a character, it's 
common practice to sketch out what 
basic shape a character could be 
constructed from. This exercise was 
especially salient when conceiving of 
the original cast of basic Emotions. 
It was fun to imagine the Emotions 
stripped away and distilled to their 
most clarified shape and form. 


Albert Lozano, Character Artist 
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Kelsey Mann, digital 
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Jason Deamer, digital 


We went through multiple versions of Envy. Envy is 

not the most positive of emotions, but we still wanted 
to create a "likable" character, so Kelsey Mann, the 
director, made her good at finding great things about 
other individuals, a great admirer, a go-getter. Then 
production designer Jason Deamer described her as 

а "sad, wet Puppy," and it clicked for me. We put an 
emphasis on her eyes, as the word envy relates to the 
word invidia: to look too close, look upon. She has zero 


sense of personal space and stares at you with her 
huge eyes: “OMG, you are amazing!" 


Keiko Murayama, Character Art Director 
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Dan Park, digital 


ENV : UGH, OUR FRIENDS DOWT HAVE PARENTS LIKE THis... 


Rebecca McVeigh, digital 


Bob Pauley, colored pencil 


In the eorly drofts of the script, 

we tried having the Emotion of 
Jealousy show up іп Headquarters. 
So much of being a teenager is all 
about comparing yourself to others, 
and that's exactly what Jealousy 
does. But ultimately, we found 

the character hard to like, or even 
understand specifically the concept 
of Jealousy as an Emotion. A lot of 
people confuse jealousy and envy. 
We even played with the idea of 
them being identical twins that no 
one could tell apart. 


Kelsey Mann, Director 
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Kelsey Mann, digital 


ENY & Jealousy 
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Greg Dykstra (sculpt), clay 
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Anna Benedict, digital 


MIDDLE AND BOTTOM ROWS 
Keiko Murayama, digital 
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Deanna Marsigliese, ink and digital а: 
culpt), digitol 


40 


TA ase SLIDES 
ENGE uf | 
0۷٣۵ 


Ennui is an entitled kind of boredom, one that manifests from being 
too comfortable. Weighed down with dissatisfaction and apathy, Ennui 
can't even be bothered to stand up straight, let alone put shoes on or 
change out of her sweats. Sinuous and syrupy, Ennui is all dragging 


THIS PAGE curves—everything except her nose, which anchors the rest in place. 
SM 02080 Deanna Marsigliese, Character Artist 
Ink an 
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Rebecco McVeigh, digital 


Kyle Macnoughton, digital 
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° In earlier iterations of the film, we had q bigger group of Emotions arrive 
New Emotions at HQ. We needed to narrow them down to this group of four to help focus 
sba 071 our story. Unfortunately, the best time for us to have them Snow up was 
and Louise Smythe, digital not the best time for Riley and Joy. John Hoffman, Story Supervisor 
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John Hoffman, digital 


Jason Deamer, digital 
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Louise Smythe, digital 


Margaret Spencer, digital 
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Louise Smythe, digital 
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Bill Zahn, digitol 
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Kyle Macnaughton, digital 


Paula Assadourian, digital 
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Daniel Holland, digital 
OPPOSITE PAGE 

Jennifer Chang (painting) 

and Josh West (model), digital 
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Connie He and Rebecca McVeigh, digital 


Kyle Macnaughton, digital 
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Noah Klocek, digital 


Tim Evatt, digital 
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Puberty Alarm 


Jeff Call, Matthias De Clercq, McKenna Harris, || | 
John Hoffman, Kelsey Mann, апа Kevin O'Brien, digita 


The end of Inside Out had the perfect setup for the puberty alarm going off, and 
we were excited to explore how puberty offected Riley's emotions. Jeff's eorly 
exploration sketches of Riley (овРОЗТТЕ PAGE) having a sensitive console led to an 
entertaining sequence (AB0vE) making us all laugh. Louise Smythe, Story Lead 
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Rebecca McVeigh, digital 


Jason Deamer, digital 


Jason Deamer, digital 


Josh West, digital 


Jason Deomer, digitol 
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1 We've seen updates іп Headquarters, but the puberty alarm starts 
a major remodel and construction project in Riley's mind. The Mind 
Workers arrive to demo HG. We wanted puberty to feel like an 
intense inconvenient project that overwhelms the Emotions. 


Josh West, Sets Art Director 
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Rono Liu, digitol 
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Valentina Ortiz, a first-gen Cuban-Mexican American from 
Oakland, California, embodies the resilience of immigrant 
roots. Fueled by her supportive family, she excels in school, 
captains her team with devotion, and aims for an ۱۷۷ League 
dream. With hockey as her ticket to success, Val holds herself 
to high standards, always striving for perfection. Accurately 
representing different cultures is crucial to us. To that end, 
we had the privilege to work with Lilimar, an inspiring actress 
who proudly embraces her Cuban American heritage, as 

the voice of Val. Valentina's name was inspired by fearless 
teenager Valentina Ramírez Avitia, who defied societal 
norms by joining the Mexican revolutionary army disguised 
as a man. Known as “La Valentina" or "Mexican Mulan," she 
fearlessly rose to the rank of lieutenant. 


Magdiela Hermida Duhamel, Associate Producer 
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Rebecca McVeigh, digital 


Our goql was to create q 
team and stor player in 
Valentina for Riley and her 
friends to strive for while 
also showcasing the real-life 
inspiration and resilience 


we found during our hockey 
research. Kelsey discovered 
a remarkable group of girls 
in Mexico who had to form 
their own league in order 

to continue playing. These 
girls served as a prime inspi- 
ration behind the team's 
development. Go FireHawks! 


Magdiela Hermida Duhamel, 
Associate Producer 


Jennifer Chang, digital 
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We started with the idea that Riley would be trying out for varsity, 
but that evolved into trying out for the coveted FireHawks hockey 

team. Making this team is the dream for Riley. It's the next big step 
for her. I wanted to create a polished logo to help convey how big a 
deal making the team is to her. Since a firehawk doesn't actually exist, 
it gave a bit of freedom to the design and made the project really fun. 


Laura Meyer, Graphics Art Director 
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Laura Meyer, digital 


Dani is the “епҒогсег" of her team. We 
made sure that her strength was instantly 
readable and that her attitude was always 
coming through any pose. She is confident, and 
We celebrate her confidence and strong build with 
an off-the-shoulder-jacket look. She is Valentina's 
bestie. She pushes the boundaries on ice, but she is 
kind and loyal when it comes to her close friends. 


Keiko Murayama, Character Art Director 
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Crystal Kung, digital 
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Daniel Holland, pencil 


Josh West, digitol 


John Hoffmon, 
highlighter and marker 


We wanted to capture Anxiety's 
intensity and the inescapable feeling 
she sometimes creates. Anxiety 
uses everything at her disposal 

to monopolize and influence and 
manipulate Riley. 


Josh West, Sets Art Director 
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Rona Liu, digital 


Take Over 


Jeff Coll, Yung-Hon Chong, Olivia Coucci, 
qnd Louise Smythe, digitol 


Anxiety is the overeager intern who sees a problem and tries to fix it. We have 
to always keep in mind that the Emotions are there to help Riley. They just 
don't always go about it in the right way. Anxiety is the antagonist but she isn't 
the villain, and finding the difference between those two ideas was the struggle 
with her. In fact, it gave me a lot of anxiety. John Hoffman, Story Supervisor 
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Deonna Marsigliese, ink and digital 
Deanna Marsigliese, ink and digital 
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Dean Heezen, digital 
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Keiko Murayama, digital 


Kelsey Mann 


Lance Slashblade is a character from 
a Japanese role-playing game. His 
beauty radiates, and the burden of 
destiny he carries casts shadows 

in his expressions. He also carries a 
heavy sword—we designed it based 
on a hockey stick. At some point, 

his sword was so big, he couldn't 
even grab it. We want to make sure 
that he has a lot of “What? Why?" 
factors, like his huge swords, his 
Unnecessary one-shoulder pauldron, 
and his exposed midriff. 
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Keiko Murayama, 
Character Art Director 
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Louise Smythe, digital 


We all have secrets we keep, and Riley is no exception. Still liking a 
preschool show and having a crush on a video game character were 


e Vault two ideas we had tons of fun brainstorming. It helped that those were | 


relatable secrets I had at her age too! Louise Smythe, Story Lead 


Jeff Call, McKenna Harris, John Hoffman, 
Kelsey Mann, and Kevin O'Brien, digital 
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In ап eorly iteration of the story, 

a massive earthguake cracks and 
wrecks Riley's mind when the 
puberty alarm activates. Early itera- 
tions also included more significant 
growth in her mind, using terracing 
and shelving to build up the world. 
We were experimenting with ways 
to graphically distinguish the mind 
of /nside Out 2 from the first film. 


Josh West, Sets Art Director 
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Sar-Chasm 


Jeff Call, digital 
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The Mind World loves a good play on words. What is the physical represen- 
tation in the Mind World of something we all know in the real world? Now 
we know what dangers sarcasm puts the characters of our Mind World in. 
| hope you're happy with yourself. John Hoffman, Story Supervisor 
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UAW Procrastination Land. Within the boundary 27 this | 
! | construction site, everything is impacted Бу its sp 
of influence: procrastination! And so it seems the стей 
stopped all work before any progress was made, barely 
breaking ground. We tried to playfully show that in | 
this moment with the equipment in a state of repose: — 


Kyle Macnaughton, Sets Artist 
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Jennifer Chang, digital 
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Daniel Holland, digital 
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Riley's sense of self needed to 

fit into her Mind's World and — 
clearly illustrate how she felt | 
about herself. There was plenty | 


“wf 


of debate on what a sense of 
self should show, what it is, 
how it changes, and if it can 
be damaged or manipulated. 
Should we represent Riley in 
the sense of self, or should it 
be a more abstract object? 


Josh West, Sets Art Director 
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Jason Deamer, digital 
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| had a blost drawing Anxiety when she's getting excited and then panicking over her 
° version of the sense of self. From my own experience with anxiety, | know that it often 
Goal Achieved looks for the negative in everything. When Anxiety fixates on the one flaw in Riley's 
new sense of self, she's trying to help. What she doesn't understand is it only makes 
things worse by pushing Riley to be someone she's not. Louise Smythe, Story Lead 


Koko Chou, Rebecca McVeigh, 
and Louise Smythe, digital 
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Imagination | : 
gination is a wonderful thing, but one of the things about anxiety is It 


E ° ° 
H Projections Sate ca Nat in negative or scary ways. We were inspired by tho 
P* and had Anxiety repurpose part of Riley's Imagination Land іп orde 


Kevin O'Brien and Louise Smythe, digital " 
O run worst- : 
case scenarios through her mind. Louise Smythe, Story Lead 


114 


THIS PAGE 
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As Anxiety drives Riley, the core Emotions 
attempt to free Riley of her ruminations. Anxiety 
recruits Riley's imagination and the Mind Workers 
to envision horrible scenarios. Joy tries to stop 
the Mind Workers from using Riley's imagination, 
and Sadness attempts to help Riley in HQ. 


Josh West, Sets Art Director 
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y Here's a challenging design problem: 
What does water look like in the 
mind? The Stream of Conscious- 
ness is a stream, but it's also Riley's 
consciousness. In order to honor the 
visual canon of Inside Out, we felt it 
had to be colorful and glowing. The 
rainbow images you see here were 
inspired by looking at long-exposure 
photography of bioluminescent algae 
and LED lights dragged around to 

create linear glowing patterns. 


Jason Deamer, Production Designer 
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Ralph Eggleston, digital 


Afloat 


Koko Chou and 
Rosana Sullivan, digital 


and Riley's Stream of Consciousness felt like a great way to get our 
o brilliantly storyboarded a floating stream, giving a sense of awe 

| be а moment for Joy апа the Emotions to slow down, tolk, and 

as ultimately cut from the final film, many of the ideas lived on: the Stream of 

f travel, and the Emotions having a heart-to-heart. Louise Smythe, Story Lead 


We wanted a sense of travel in the film, 
characters to the Back of the Mind. Kok 


on their journey. This was also meant to 
connect. While this scene w 


Consciousness, the feeling o 
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Jason Deamer, digital 
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e to think of the Back of the Mind as the nascent outskirts of the mind, where things are 
soft, murky, and still forming, perfect for hiding away the things we're not quite ready think about. 
Jason Deamer, Production Designer 
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Back of the Mind 


Tony Maki and Rebecca McVeigh, digital 
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We all send stuff to the back of our minds. Things we don't want to think about, things we 
want to deal with later, and, sometimes, stuff just ends up back there like a junk drawer 
you have in your house. Those things always find a way to creep back up, and you have to 
deal with them eventually. That's what Joy finds. Maybe shoving all these bad memories 
to the Back of the Mind wasn't the best for Riley. John Hoffman, Story Supervisor 
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Get the Skates 


Jeff Coll and Rosono Sullivon, digitol 


At this point Anxiety is fully driving Rile i 
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Get the Skates 


Jeff Call and Rosana Sullivan, digital 
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At this point Anxiety is fully driving Riley to do wha 


tever it takes to win back Val's friendship, even 

o nd stress Riley feels is so palpable here. While a little 

bit of anxiety can be healthy as an internal alarm іп the mind, it is too much when it becomes dominant. 
ho of how anxiety does this in i 

| | our own lives when we 

let it take over, rather thon be in balance with the rest of our emotions. Louise Smythe, Story Lead 


Break the Dam 


Deon Kelly, digitol 


The big moment for us when we were breaking the story of the movie 
was finding this moment for Anxiety to have her own anxiety attack, 
and then have that lead to a heartfelt one-on-one with Joy. Also, the 
actual breaking of the dam turned out pretty awesome. John Hoffman, 
Story Supervisor 
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Jason Deamer, digital 
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Dan Park, digital 
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We use color as а way to show character and story progression. As the movie first starts out, both Riley and the Mind 
World are devoid of the color orange. We start to introduce orange into the world when Anxiety arrives as a new Emotion. 
As she gains influence over Riley's mind, the amount and intensity of orange grows as well. Rona Liu, Lighting Art Director 
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Out of Picture 


Part of working in the Art department on a feature film is 
to accept that 90 percent of what you create will end up on 
the “cutting room floor.” After all, it doesn't make any more 
sense to build an entire house just to see if you like your 
design than it does to build a set or character to find out if 

_ you're happy with it. Our job isn't just to design the film. It's 
i also to very quickly iterate and pre-visualize what the movie 
could! look like. This means making a lot of not-so-great 
“stuff before you get to the good stuff. Along the way, there 
| e amazing ideas and artwork that aren't used for the sake 
of a better story. It makes me happy to give them life here. 


| Jason Deamer, Production Designer 
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Gail's role in the film was originally to help Joy 
appreciate Riley's imperfections. Though Gail 
didn't make it into the film, we imagined her 
as a tough, scrappy do-it-yourself-er. She's 
the type of captain who knows all the quirks 
about her boat and fixes everything herself. In 
the story, her abilities were often overlooked 
by her peers, but she was an expert at fishing 
for the best "bad" ideas for Riley. 


Nancy Tsang, Character Artist 


ABOVE 
Nancy Tsang, digital 


LEFT 
Kelsey Mann, digital 


Eu 


Josh West, digital 


Harley Jessup, digital 


zer. 


本 


/ 

7 / 
做 
t 

` 7 

4 тас. 1 
۴ / 

7 


8 
y) 


к ый‏ رد 


Уа 


LEFT 


Josh West, digitol 


OPPOSITE PAGE 


Sarah Kieley, digital 


(9) 


140 


THIS SPREAD 
Sarah Kieley, digital 
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Ruby Wong, digitol 
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In the early days of development, we 
had the Emotion of Shame in the film. 
Since we were telling a story of not 
feeling good enough, we thought it 
was a key emotion to include. But as 
we tried to incorporate her into the 


story, we found that she came 
off very arch—like a cartoony 
villain who didn't love and 
care for Riley and who just 
wanted to see her fail. It did 
teach us the lesson that all 
of Riley's Emotions need to 
come from a place of love 
for her, even our antagonist. 


Kelsey Mann, Director 
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Deanna Marsigliese, 
ink and watercolor 


RIGHT 
Deanna Marsigliese, collage 
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Spinney's Pizza 


Doniel Holland, digitol 
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Spinney's Pizza was a restaurant the 
girls visit after their championship 
game. Although we cut the scene for 
time, we were able to repurpose the 
pizza and the logo later in the film. 
Spinney's is a tribute to one of my 
favorite Muppeteers of all time, Caroll 
Spinney. He was an incredibly talented 
man with an even bigger heart. They 
say you shouldn't meet your heroes, but 
whoever said that never knew Caroll. 


Kelsey Mann, Director 
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James Garett Sheldrew, 1964-2022 


Garett Sheldrew was a brilliant story 
artist and a gift to the world of Inside 
Out. Self-taught, mysterious, and the 
gentlest of souls, Garett graced the 
hallways of Pixar for twenty years. With 
astute observations on life and the 
world around him, Garett deepened the 
emotional core of each film he touched. 
І join my fellow filmmakers who count 
themselves blessed to have known him. 


Mark Nielsen, Producer 
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Jacket design by Liam Flanagan 
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Caution: Puberty in progress! 


Explore Riley's worlds, both inside and out, 

as she navigates her newest roller coaster 

of emotions. With vibrant behind-the-scenes 
concept art, storyboards, character designs, 
ара insights into the creative process, this book 
is an in-depth look at the making of the Disney 
and Pixar animated feature film /nside Out 2. 
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